pla—y LA~

#oF

OSTER

Researching Services »
12897 Colonial Dr. ® Mt. Airy, Md. 21771

September‘fj 1999

Mr. Vernon Williams
Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Dear Mr. Williams:

Phone: 301-253-6040
Fax: 301-253-6040*

| RECORDATION NO. Zz FILED

SEP 1599 12-00 PM

Enclosed for recording with the Surface Transportation Board is a
Security Agreement dated 6/30/99 between the following parties:

Secured Party:

Debtor:

Wells Fargo Equipment Finance, Inc.
Investors Building, #300

733 Marquette Avenue

Minneapolis, MN 55402

Pioneer Railroad Equipment Co., LTD
1318 South Johanson Road
Peoria, IL 61607

The eguipment involved in this transaction is as follows:

Equipment:

1, F7-A Locomotive, PREX 104
1, F-71 Locomotive, PREX 400

Please record this agreement as a primary document. The filing fee

of §26 is enclosed.

Thank vou for vour assistance.

Sincerely,

Mo, A Oetrq

Mary Ann Oster
Research Consultant

Enclosures



Wells Fargo Equipment Finance, Inc? (0 Securi ty Agl' eement
Investors Building, Suite 300 . RECORDATION NO. Zzaq FILED !

733 Marquette Avenue

Minneapolis, MN 55479-2048

SIP15'99  12-00 PM

Dated as of August 31, 1999
Contract Number 20954-708
Name and Address of Debtor:
Pioneer Railroad Equipment Co., Ltd.
1318 South Johanson Road
Peoria, IL 61607

-

1.  Security Interest and Collateral. To secure the payment and performance of each and every debt, liability and obligation of every type and description which
Debtor may now or at any time hereafter owe to Wells Fargo Equipment Finance, Inc. ("Secured Party’) (whether such debt, liability or obligation now exists or is hereafter
created or incurred, whether it is currently contemplated by the Debtor and Secured Party, whether any documents evidencing it refer to the Security Agreement, and
whether it is or may be direct or indirect, due or to becorne dus, absolute or contingent, primary or secondary, liquidated or unliquidated, or joint, several or joint and
several: all such debts, liabilities and obligations being herein collectively referred to as the "Obligations”), Debfor hereby grants Secured Parly a security interest (herein
call the "Security Interest”) in the following property (herein called the "Collateral”):

(1) EMD F 7-A Diesel Locomotive PREX 104
(1) F-71 Locomotive PREX 400

together with all substitutions and replacements for and products of the Collateral, all proceeds, accessories, aftachments, parts, equipment and repairs now or hereafter
attached or affixed to or used in connection with the Collateral.

2.  Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

(a) Authorization. If Debtor is a corporation, a partnership or a limited liability company, the execution, delivery and performance of this Agreement has been duly
authorized by all necessary action on the part of the Debtor and will not violate any provision of the Debtor’s articles of incorporation or bylaws, partnership
agreement or articles of organization or management agreement, as the case may be.

(b) Office Location. Debtor’s chief executive office (if Debtor is a corporation, a partnership or a limited liability company) is located at the address for Debtor shown
above. Debtor will not change the location of its chief executive office or his/her residence, as the case may be, without first giving Secured Parly at least 10 days
prior written notice of the new location.

(c) Business Purpose; Lawful Use. The Equipment will be used primarily for business purposes as opposed o personal, family or household purposes. Debtor will
comply with all laws and regulations applicable to the Equipment and its use.

3. ' Additional Representations, Warranties and Agreements. Debtor represents, warrants and agrees that:

(a) Debtor has (or will have at the time Deblor acquires rights in Collateral hereafter arising) absolute title to each item of Collateral free and clear of all security
interests, liens and encumbrances, except the Security Interest and will defend the Collateral against all claims or demands of all persons other than Secured Party.
Debtor will not sell or otherwise dispose of the Collateral or any interest therein without the prior written consent of Secured Party. If Debtor is a corporation, this
Agreement has been duly and validly authorized by all necessary corporate action, and, if Debtor is a partnership or a limited liability company, the partner(s} or
manager(s) executing this Agreement has (have) authonity to act for the partnership or the limited liability company.

(b) Debtor will not permit any Collateral to be located in any state (and, if county filing is required, in any county) in which the financing statement covering such
Collateral is required to be, but has not in fact been, filed in order fo perfect the Security Interest.

(c) Debtor will (i) keep all Collateral in good repair, working order and condition, normal depreciation excepted, and will, from time to time, replace any womn, broken or
defective parts thereof: (i) promptly pay all taxes and other govemmental charges levied or assessed upon or against any Collateral or upon or against the creation,
perfection or continuance of the Security Interest; (iij) keep all Collateral free and clear of all securily interests, liens and encumbrances except the Security Interest;
(iv) at all reasonable times, permit Secured Party or its representatives fo examine or inspect any Collateral, wherever located, and fo examine, inspect and copy
Debtor's books and records pertaining to the Collateral and its business and financial condition; (v} keep accurate and complete records pertaining to Debtor's
business and financial condition and submit to Secured Party such periodic reports concerning Debtor's business and financial condition as Secured Parly may from
time to time reasonably request; (vi) promptly notify Secured Parly of any loss of or material damage to any Collateral; (vii) at all times keep all Collateral insured
against risks of fire (including so-called extended coverage), theft, collision (in case of Collateral consisting of motor vehicles) and such other risks and in such
amounts as Secured Parly may reasonably request, with any loss payable to Secured Parly to the extent of its interest, (viii) from time to time execute such
financing statements as Secured Party may reasonably require in order to perfect the Security Interest and, if any Collateral consists of a motor vehicle, execute
such documents as may be required to have the Security Interest properly noted on a certificate of title; (ix) pay when due or reimburse Secured Parly on demand
for all costs of collection of any of the Obligations and all other out-of-pocket expenses (including in each case all reasonable aftorneys' fees) incurred by Secured
Party in connection with the creation, perfection, satisfaction, protection, defense or enforcement of the Security Interest or the creation, continuance, protection,
defense or enforcement of this Agreement or any or all of the Obligations, including expenses incurred in any litigation or bankruptcy or insolvency proceedings; (x)
execule, deliver or endorse any and all instruments, documents, assignments, securily agreements and other agreements and writings which Secured Party may at
any time reasonably request in order to secure, protect, perfect or enforce the Securily Interest and Secured Party’s rights under this Agreement; (xi) not use or keep
any Collateral, or permit it to be used or kept, for any unlawful purpose or in violation of any federal, state or local law, statute or ordinance; and (xii) not permit any
Collateral to become part of or to be affixed to any real properiy without first assuring to the reasonable satisfaction of Secured Party that the Security Interest will be
prior and senior to any interest or lien then held or thereafter acquired by any mortgagee of such real properly or the owner or purchaser of any interest therein. If
Debtor at any time fails to perform or observe any agreement contained in this Section 3(c), and if such failure shall continue for a period of ten calendar days after
Secured Party gives Debtor written notice thereof (or, in the case of the agreements contained in clauses (vii) and (viii) of this Section 3(c), immediately upon the
occurrence of such failure, without notice or lapse of time), Secured Party may (but need not} perform or observe such agreement on behalf and in the name, place
and stead of Debtor (or, at Secured Party’s option, in Secured Parly's own name) and may (but need not) take any and all other actions which Secured Parly may
reasonably deem necessary to cure or correct such failure (including, without limitation, the payment of taxes, the satisfaction of security interests, liens, or
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encumbrances, the procurement and maintenance of insurance, the execution of financing statements, the endorsement of instruments, and the procurement of
repairs, transportation or insurance); and, except to the extent that the effect of such payment would be to render any loan or forbearance of money usulous or

an interest) Secured Party, or its delegate, as the atforney-in-fact of Debtor with the right (but not the duty) from time to time to create, prepare, complete, execute,
deliver, endorse or file, in the name and on behalf of Debtor, any and all instruments, documents, financing statements, applications for insurance and other
agreements and writings required fo be obtained, executed, delivered or endorsed by Debtor under this Section 3.

Assignment of Insurance. Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations, any and all moneys (including but not
limited to proceeds of insurance and refunds of unearned premiums) due or to become due under, and all other rights of Debtor under or with respect fo, any and all
policies of insurance covering the Collateral, and Debtor hereby directs the issuer of any such policy to pay any such moneys directly to Secured Party. Both before and
after the occurrence of an Event of default, Secured Party may (but need not), in its own name or in Debtor's name, execute and deliver proofs of claim, receive all such
moneys, endorse checks and other instruments representing payment of such moneys, and adjust, litigate, compromise or release any claim against the issuer of any
such policy.

Events of Default. Each of the following occurrences shall constitute an event of default under this Agreement {herein called "Event of Default"): (i) Debtor shall fail to
pay any or all of the Obligations when due or (if payable on demand) on demand, or shall fail to observe or perform any covenant or agreement herein binding on it; (i)
any representation or warranty by Debtor set forth in the Agreement or made to Secured Party in any financial statements or reports submitted to Secured Party by or on
behalf of Debtor shall prove materially false or misleading; (i) a gamishment, summons or a writ of attachment shall be issued against or served upon the Secured Party
for the attachment of any property of Debtor or any indebtedness owing to Debtor; (iv) Debtor or any guarantor of any Obligation shall (A) be or become insolvent
(however defined); or (B) voluntarily file, or have filed against it involuntarily, a petition under the United States Bankruptcy Code; or (C) if a corporation, partnership, or
organization, be dissolved or liquidated or, if a partnership, suffer the deaih of a partner or, if an individual, die; or (D) go out of business; (v) if Debtor is a corporation,
more than 50% of the shares of voting stock of Debtor shall become owned by a shareholder or shareholders who were not owners of voting stock of Debtor on the date of
this Agreement or, if Debtor is a partnership, more than 50% of the partnership interests in the Debtor shall become owned by a partner or pariners who were not partners
of Debtor on the date of this Agreement; or (vi) Debtor shall consolidate with or merge into, or sell all or substantially all of its assets to, any individual, corporation, or
other entity.

Remedies upon Event of Default. Upon the occurrence of an Event of Default under Section 5 and at any time thereafter, Secured Party may exercise any one or more
of the following rights and remedies: (i) declare all unmatured Obligations to be immediately due and payable, and the same shail thereupon be immediately due and
payable, without presentment or other notice or demand; (ii} exercise and enforce any or all rights and remedies available upon default to a secured party under the
Uniform Commercial Code, including but not limited to the right to take possession of any Collateral, proceeding without Judicial process or by judicial process (without a
prior hearing or notice thereof, which Debtor hereby expressly waives), and the right to sell, lease or otherwise dispose of any or all of the Collateral, and in connection
therewith, Secured Party may require Debtor to make the Collateral available to Secured Party at a place to be designated by Secured Party which is reasonably
convenient to both parties, and if notice to Debtor of any intended disposition of Collateral or any other intended action is required by law in a particular instance, such
notice shall be deemed commercially reasonable if given (in the manner specified in Section 7) at least 10 calendar days prior to the date of intended disposition or other
action; (iij) exercise or enforce any or all other rights or remedies available to Secured Party by law or agreement against the Collateral, against Debtor or against any
other person or property. Upon the occurrence of the Event of Default described in Section 5(iv)(B), all Obligations shall be immediately due and payable without demand
or notice thereof.

Miscellaneous. This Agreement can be waived, modified, amended, terminated or discharged, and the Security Interest can be released, only explicitly in a writing
signed by Secured Party. A waiver signed by Secured Parly shall be effective only in the specific instance and for the specific purpose given. Mere dela y or failure to act
shall not preclude the exercise or enforcement of any of Secured Party's rights or remedies. All rights and remedies of Secured Party shall be cumulative and may be
exercised singularly or concurrently, at Secured Party's option, and the exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. All notices fo be given to Debtor shall be deemed sufficiently given if delivered or mailed by registered or certified mail, postage
brepaid, to Debtor at its address set forth above or at the most recent address shown on Secured Parly's records. Secured Party’s duty of care with respect to Collateral
in its possession (as imposed by law) shall be deemed fulfilled if Secured Party exercises reasonable care in physically safekeeping such Collateral or, in the case of
Collateral in the custody or possession of a bailee or other third person, exercises reasonable care in the selection of the bailee or other third person, and Secured Party
need not otherwise preserve, protect, insure or care for any Collateral. Secured Party shall not be obligated fo ressrve any rights Debtor may have against prior parties, to
realize on the Collateral at alf or in any particular manner or order, or to apply any cash proceeds of Collateral in any particular order of application. This Agreement shall
be binding upon and inure to the benefit of Debtor and Secured Party and their respective heirs, representatives, successors and assigns and shall take effect when
signed by Debtor and delivered to Secured Party, and Debtor waves notice of Secured Parly’s acceptance hereof. Secured Party may execute this Agreement if
appropriate for the purpose of filing, but the failure of Secured Party to execute this Agreement shall not affect or impair the validity or effectiveness of this Agreement. A
carbon, photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effects as the original for
all purposes of a financing statement, Except to the extent otherwise required by law, this Agreement shall be govemed by the internal laws of the State of Minnesota. If
any provision or application of this Agreement is held unlawful or unenforceable in any respect, such illegality or unenforceability shall not affect other provisions r
applications which can be given effect, and this Agreement shall be construed as if the unlawful or unenforceable provision or application had never been contained herein
or prescribed hereby. All representations and warranties contained in this Agreement shall survive the execution, delivery and performance of this Agreement and the
creation and payment of the Obligations. If this Agreement is signed by more than one person as Debtor, the term "Debtor” shall refer to each of them separately and to
both or all of them jointly; alf such persons shall be bound both se verally and jointly with the other(s); and the Obligations shall include all debts, liabilities and obligations
owed to Secured Party by any Debtor solely or by both or several or all Debtors Jointly or jointly and severally, and all property described in Section 1 shall be included as
part of the Collateral, whether it is owned Jointly by both or all Debtors or is owned in whole or in part by one (or more) of them. There shall be (1) counterpart of this
Agreement and it will be marked “Original.” To the extent that this Agreement constitutes chatte/ Ppaper (as that term is defined by the Uniform Commercial Code), a
security interest only may be created in the Agreement marked “Original.”



Addendum to Security Agreement dated August 31, 1999
between
Wells Fargo Equipment Finance, Inc. ('"Secured Party")
and
Pioneer Railroad Equipment Co., Ltd. (""Debtor")

Secured Party and Debtor amend the Security Agreement as follows:
1. Section 3 (b) is deleted in its entirety.

2. Section 5 (i) is amended by adding “within ten days of the date” after the word “Obligations”.

3. Section 5 (iii) is amended by adding “and the same is not dismissed within sixty days” at the
end thereof.

4. Section 5 (iv) (A) is amended by deleting “(however defined)” and inserting “(insolvent is
defined as being unable to pay debts as they mature)”.

5. Section 7 is amended by adding the following to the end thereof:

Notwithstanding anything herein to the contrary, Secured Party shall release its
lien on an individual item of Collateral provided no Event of Default has occurred
and is continuing hereunder and the amount of the Obligations secured by such
item has been paid in full. The amount of the Obligations secured by an item of
Collateral shall be determined by multiplying the then outstanding balance due
under the Promissory Note of even date herewith by the same percentage that the
advance made by Secured Party with respect to such item bore to the original
amount of such Promissory Note.

Dated: )( % 7/7 ?

Wells Fargo Equj ment ance, Inc.

Its: /y %/WCM

Pioneer Railroad Equipment Co., Ltd.

By)c N o G 77T
Its}( / K/{’
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Corporate Form of Acknowledgment

Stateof  TF(
County of /_ézﬁ "4
On thlS day of %1 , 1999 before me personally appeared,
T clarl (af/ , tome personally known, who being by me duly sworn,

says that he is the (/2 of/ﬂ&c%//ﬂém (72 » that the
foregoing Security Agreement was signed by him on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution of the
foregoing Security Agreement was the free act and deed of said corporation.

[Notarial Seal]

3 OFFICIAL SEAL
Signature of notary public SHELIA K. WALLACE

oL ’ N NOTARY PUBLIC, STATE OF ILLINOIS
My commission expires 0 MY COMMISSION EXPIRES 3-30- 2002






